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TRUST AGREEMENT

TRUST AGREEMENT dated as of November 1, 1972 batween
Narronan Baxk or TuLsa, a national banking association (‘‘Owner’’)
and Wenrs Fareo Baxk, N.A.,, a national - banking association
(“Tmstee”). . . e

' ARTICLEI
DEFINITIONS

Seorion 1.01. For all purposes of thls Trust Agreement the fol-
lowing terms shall have the following meanings: o

(a) Assignment shall mean the Purchase Order‘ Aés‘igﬁ‘inent

to be dated as of the date hereof and to be executed and delivered

~ by the Lessee and the Trustee in substantially the form of Exhibit
II to the Finance Agreement, together with the Consent and
Agreement to said Purchase Order Assignment to be executed by
the Builder in substantially the form set forth in said Exhibit
II as said form of said Purchase Order Assignment and Consent
and Agreement may from time to time be supplemented or
amended, or the terms thereof waived or modified, to the extent
permitted by, and in accordance with, the terms of thm Trust

Agreement.

(b) Closing Date, Commztment and Delivery: Date sh.ﬂl have
the respective meanings defined in the Finance :Agreement. -

(c) Equipment Trust Certificate shall mean the Series A
Equipment Trust Certificates, herein sometimes called the."Series
A Equipment Trust Certificates’’, and the Series B. Equ1pment
Trust Certificates, herein sometimes called the ““Series B’ "E quip-
ment Trust Certificates’’, each to be substantially in the form
therefor set forth in Section 3.01(a), issued by the Trustee to or on
the order of a Loan Participant pursuant to Article IV, and shall
include any certificate issued in exchange therefor or replacement

- thereof pursuant to Section 3.07 or 3.08. ' -

(d) Finance Agreement shall mean the Finance *Agreement
dated as of the date hereof among the Lessee, the Trustee and the
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Participants, as the same may from time to time be supplemented
or amended or the terms thereof waived or modified to the extent
permitted by, and in accordance with, the terms thereof, provided
a signed copy of such supplement, amendment, waiver or modifica-
tion has been delivered to. the Trustee as provided in Section 9 of
such Finance Agreement.

(e) Lease shall mean the Lease of Railroad Equipment to be
dated as of the date hereof and to be entered into by the Trustee
and the Lessee in substantially the form of Exhibit IIT to the
Finance Agreement, as said Lease may from time to time be sup-
plemented or amended, or the terms thereof waived or modified, to
the extent permitted by, and in accordance with, the terms of this
Trust Agreement.

(f) ‘Loa/‘n Participant shalI»include the Series A Loan Partici-
- pants and the Series B Loan Participants.

(g) Majority in Interest of Participants as of a particular
date of determination shall mean (i) the holders of more than 50%
in aggregate unpaid principal amount of all Equipment Trust
Certificates, if any, outstanding as of such date or, if no Equipment
Trust Certificates have been issued, Loan Participants having more
than 50% of the aggregate Commitments of the Loan Participants
under the Finance Agreement and (ii) the Owner; provided, how-
ever, that during any period during which an Event of Default
shall have occurred and be continuing, or. during any period com-
mencing 7 days after any payment of principal of, premium (if
any) or interest on any Equipment Trust Certificate shall not have
been paid when due for any reason and continuing thereafter until
payment in full of any principal of, premium (if any) and interest
on any Equipment Trust Certificates which shall be overdue,
Majority in Interest of Participants shall mean the holders of more
than 50% in aggregate unpaid principal amount of all Equipment
Trust Certificates outstanding as of the date of determination.

(h) Participant shall include each Loan Participant and the
- Owner. , S
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(1) Payment Date shall mean any date specified for .the pay-
ment of semi-annual installments of 1nterest or level payments
on the Equipment Trust Certificates.

(j) Series A Loan Participant shall mean and include Citizens
National Bank of Chicago and its successors and assigns.

(k) Series B Loan Participant shall mean and include each
of the following and their respective successors and assigms:

Bankers Life Company
Pilot Life Insurance Company .

(1) Trust Estate shall mean all estate, right, title and interest
of the Trustee in and to the Units, the Lease, the Purchase Order
and the Assignment, including, but. without limitation, (i) all
amounts of Basic Rent, Supplemental Rent, insurance proceeds and
requisition, indemnity or other payments- of any kind for or with
respect to any Unit and (ii) any and all payments or proceeds
received by the Trustee after the termination of the Lease with
respect to any Unit as the result of the sale, lease or other dlSpOSl-
tion thereof.

Secrron 1.02. For all purposes of this Trust Agreement the fol-
lowing terms shall have the meanings defined in the Lease: Basic Rent,
Builder, Casualty Occurrence, Casualty Value, Event of Default, Les-
see, Purchase Order, Purchase Price, Rent, Rental Payment Date,
Supplemental Rent, Termination Value and Unit.

ARTICLE II -

AvTHORITY To EXECUTE; DECLARATION OF TRUST

Secrion 2.01. The Owner hereby authorizes and directs the Trus-
tee to execute and deliver the Finance Agreement, the Assignment and
the Lease and, subject to the terms of this Trust Agreement, to exercise
the rights and perform the duties of the assignee under the Asswnment
and of the lessor under the Lease. : Co
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Seorion 2.02. The Trustee hereby declares that it will hold the
Trust Estate upon the trusts hereinafter set forth, subject to, and in
accordance with, the terms of Article V hereof, first, for the ratable use
and benefit of the holders of the Kquipment Trust Certificates and,
second, for the ratable use and benefit of the Owner, all as more parti-
cularly set forth in said Article V. This Trust Agreement creates, for
the benefit of the holders of the Equipment Trust Certificates, a security
interest in the Trust Estate to secure the prompt payment of the indebt-
edness evidenced by the Equipment Trust Certificates and the perform-
ance and observance by the Trustee of all of the agreements, covenants
and provisions herein and-in'the Equipment Trust Certificates con-
tained, subject to the terms and conditions hereof.

ARTICLE IIT
Tae EqureMENT TrRusT CERTIFICATES

Secrion 3.01. (a) The Series A Equipment Trust Certificates and
the Series B Equipment Trust Certificates shall be substantially in the
respective forms set forth below: '

[FORM OF SERIES A EQUIPMENT TRUST CERTIFICATE]

Wells Fargo Bank, N.A.,
Trustee Under Trust Agreement
Dated as of November 1, 1972
(PENNSYLVANIA POWER & LIGHT COMPANY)

7V5% SEkries A BEquipMeNT TRUST CERTIFICATE

Wells Fargo Bank, N.A., as trustee (‘‘Trustee’’) under the
Trust Agreement dated as of November 1, 1972 (‘‘Trust Agree-
ment’’; the defined terms therein not otherwise defined herein being
herein used with the same meanings), between National Bank of
Tulsa (‘‘Owner’’) and the Trustee, hereby promises to pay to the
order of ___ — .




: ' AN i the'principal sum

Of $ . L ) e
together with interest on the amount of Sald prmclpal sum remam-
ing unpaid from time to time from the date of this Series A: Equip-
ment Trust Certificate until payment in full of said principal sum
at the rate of 7% % per annum (computed on the basis of a 360-day
year of twelve 30-day months), payable as to interest only on Jan-
uary 2, 1973 and thereafter in 12 consecutive semi-annual level pay-
ments of principal and interest (except that the last:such level
payment shall be in an amount sufficient to discharge the accrued
interest on, and unpaid principal of, this Series A Equipment Trust
Certificate) commencing July 2, 1973, and on each J anuary 2 and
July 2 thereafter.

This Series A Equipment Trust Certlﬁcate, to the extont per-
mitted by applicable law, shall bear interest at the rate of 9%
per annum (computed as aforesaid) on any part of the principal
or interest hereof not paid when due for any perlod durmg which
the same shall be overdue. :

All payments of principal and interest 'hereunder andl imder
the Trust Agreement shall be made only from the income and pro-
ceeds from the Trust Estate and only to the extent that the Trustee
shall have sufficient income or proceeds from the Trust Estate to
make such payments in accordance with the terms of Article V
of the Trust Agreement; and each holder hereof, by its acceptance
of this Series A Equipment Trust Certificate, agrees that it will
look solely to the income and proceeds from the Trust Estate to
the extent available for distribution to the holder hereof as above
provided and that neither the Owner nor the Trustee is personally
liable to the holder hereof for any amounts payable under this
Series A Equipment Trust Certificate or the Trust Agreement.

Principal and interest shall be payable at the corporate trust
department of the Trustee at 475 Sansome Street, San Francisco,
Cal. 94120, or at the office of any successor Trustee, in lawful
money of the United States of America.

Each holder hereof by its acceptance of this Series A Equip-
ment Trust Certificate agrees that, except as otherwise provided
in Section 3.05 of the Trust Agreement, each level payment and
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any other payment received by it hereunder shall be applied, first,
to the payment of accrued interest on this Series A Equipment
Trust Certificate (as well as any interest on overdue principal or
interest) to the date of such payment, second, to the payment
of the principal amount of this Series A Equipment Trust Certif-
icate then due and third, the balance, if any, remaining thereafter,
. to the payment of the principal amount of this Series A Equipment
Trust Certificate remaining unpaid, in the manner set forth in
Section 3.05 of the Trust Agreement.

This Series A Equipment Trust Certificate is one of the Equip-
ment Trust Certificates referred to in the Trust Agreement, which
have been or are to be issued by the Trustee pursuant to the terms
of the Trust Agreement. The rights of the Owner under the Trust
Agreement, as well as the beneficial interest of the Owner in and
to the Trust Estate, are subject to the rights of the holders of the
Equipment Trust Certificates to the extent provided in the Trust
Agreement. Reference is hereby made to the Trust Agreement for
a statement of the rights of the holder of this Series A Equipment
Trust Certificate and of the rights of the holders of the other Equip-
ment Trust Certificates and of the Owner, as well as for a statement
of the terms and conditions of the trust created by the Trust Agree-
ment, to all of which terms and conditions each holder hereof agrees
by its acceptance of this Series A Equipment Trust Certificate.

This Series A Equipment Trust Certificate is not subject to
prepayment, except as provided in Sections 5.02, 5.03 and 5.06 of
the Trust Agreement.

In Wirness WrEREor, the Trustee has caused this Series A

Equipment Trust Certificate to be duly executed on its behalf by
an authorized officer as of the date first above written.

WeLrs Farco Bawg, N.A.,
Trustee

By

__Authorized Officer
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[FORM OF SERIES B EQUIPMENT TRUST CERTIFICATE]
Wells Fargo Bank, N.A., o
Trustee Under Trust Agreement
Dated as of November 1,1972.
(PENNSYLVANIA POWER & LIGHT CQMPANY ).

773% Series B EquipmeENT TRUST CERTIFICATE

$_______ 19T

Wells Fargo Bank, N.A., as trustee (‘‘Trustee’’) under the
Trust Agreement dated as of November 1, 1972 (‘“‘Trust; Agree-
ment’’; the defined terms therein not othermse defined “herein
being herem used with the same meanings), between National Bank
of Tulsa (‘‘Owner’’) and the Trustee, hereby promses to pay to
the order of S the principal sum

together with interest on the amount of said prmclpal sum remain-
ing unpaid from time to time from the date of this Series E Equip-
ment Trust Certificate until payment in full of said principal sum
at the rate of 7% % per annum (computed on the basis of a 360-day
year of twelve 30-day months), payable as to interest only in 13 con-
secutive semi-annual payments, commencing January 2, 11973, and
on each July 2 and January 2 thereafter, and thereafter in 24 con-
secutive semi-annual level payments of principal and’ mteresti
(except that the last such level payment shall be in an amount
sufficient to discharge the accrued interest on, and unpaid prmclpal
of, this Series B Equipment Trust Certificate), commencing July 2,
1979, and on each January 2 and July 2 thereafter.

This Series B Equipment Trust Certificate, to the extent per-
mitted by applicable law, shall bear interest at the rate of 9% per
annum (computed as aforesaid) on any part of the principal,
premium (if any) or interest hereof not paid when due for any
period during which the same shall be overdue.

All payments of principal and interest and premium (if any)
hereunder and under the Trust Agreement shall be made .only from
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the income and proceeds from the Trust Estate and only to the
extent that the Trustee shall have sufficient income or proceeds
from the Trust Estate to make such payments in accordance with
the terms of Article V of the Trust Agreement; and each holder
hereof, by its acceptance of this Series B Equipment Trust Certif-
icate, agrees that it will look:solely to the income and proceeds from
the Trust Estate to the extent available for distribution to the
holder hereof as above provided and that neither the Owner nor
the Trustee is personally liable to the holder hereof for any
amounts payable under this Series B Equipment Trust Certificate
. or the Trust Agreement.

Principal and interest and premium (if any) shall be payable
at the corporate trust office of the Trustee at 475 Sansome Street,
San Francisco, Cal. 94120, or at the office of any successor Trustee,
in lawful money of the United States of America.

Each holder hereof by its acceptance of this Series B Equip-
ment Trust Certificate agrees that, except as otherwise provided
in Section 3.05 of the Trust Agreement, each level payment and
any other payment received by it hereunder shall be applied,
first, to the payment of accrued interest on this Series B Equip-
ment Trust Certificate (as well as any interest on overdue prin-
cipal or interest) to the date of such payment, second, to the pay-
ment of any premium due on this Series B Equipment Trust Cer-
tificate in connection with such payment, third, to the payment
of the principal amount of this Series B Equipment Trust Cer-
tificate then due and fourth, the balance, if any, remaining there-
after, to the payment of the principal amount of this Series B
Equipment Trust Certificate remaining unpaid, in the manner set
forth in Section 3.05 of the Trust Agreement.

This Series B. Equipment Trust Certificate is one of the Equip-
ment Trust Certificates referred to in the Trust Agreement, which
have been or are to be issued by the Trustee pursuant to the terms
of the Trust Agreement. The rights of the Owner under the Trust
Agreement, as well as the beneficial interest of the Owner in and
to the Trust Estate, are subject to the rights of the holders of the

" Equipment Trust Certificates to the extent provided in the Trust
Agreement. Reference is hereby made to’ the Trust Agreement
for a statement of the rights of the holder of this Series B Equip-

i




9

ment Trust Certificate and of the rights of the holders of the other
Equipment Trust Certificates and of the Owner, as well as for a
- statement of the terms and conditions of the trust created by the
‘Trust Agreement, to all of which terms and conditions each holder
hereof ‘agrees by its acceptance of this Serles B Equlpme ot Trust
Certificate. :

This Series B Equipment Trust Certiﬁcate is not_ subject to
prepayment, except as provided in Sections 5.02, 5.03 and 5.06 of
the Trust Agreement and, if prepayment is made pursuant to
Section 5.02(a) of the Trust Agreement, by reason of sny pay-
ments from the Lessee or other amounts received by the Trustee
pursuant to § 8 of the Lease upon Lessee’s election to terminate
the Lease with respect to a Unit, such prepayment shall be made
on the termination date specified in said § 8 with respect to: such
Unit, at a price equal to the principal amount to be. prepaid,
determined as provided below, plus a premium equal to the appli-
cable percentage set forth below of such principal amount together
with interest accrued to the date of prepayment: =~

Termination Termination

_ Date Percentage ~ __ Date Percentage
4/2/83 ________ 5.000% 4/2/87 ________ 2.419%
7/2/88 —____ 4.839 7/2/87 . _____ 2.258
10/2/83 ________ 4.677 10/2/87 ________ 2.097
1/2/84 —_______ 4.516 1/2/88 __.__ ——_ 1935
4/2/84 ________ 4.355 4/2/88 ________ 1.774
T/2/84 ________ 4194 7/2/88 ________ 1613 -
10/2/84 ________ 4.032 10/2/88 ______ __ 1452
1/2/85 ________ 3.871 1/2/89 ________ 1290
4/2/85 ________ 3.710  4/2/80 _______ 1129
7/2/85 ________ 3.548 7/2/89 ______ . .968
10/2/85 ________ 3.387 10/2/89 ________ 806
1/2/86 —_______ 3.226 1/2/90 ________ 645
4/2/86 ________ 3.065 4/2/90 ________ 484
7/2/86 ________ 2903 - -7/2/90 __._____ 393
10/2/86 _.______ 2.742 10/2/90 —____._._ 161,

1/2/87 o 2581 . 1/2/91.__.__. 000




10

The principal amount of this Series B Equipment Trust Cer-
tificate to be prepaid from amounts received by the Trustee pur-
suant to § 8 of the Lease shall be in the same proportion to the
principal amount of this Series B Equipment Trust Certificate out-
standing on the termination date referred to above (after applica-
tion of the semi-annual level payment due on this Series B Equip-
ment Trust Certificate on such termination date or, if such termina-
tion date is not a Payment Date, after deduction of the portion of
any amount held by the Trustee in accordance with Section 5.01(b)
of the Trust Agreement which is applicable to the principal of this
Series B Loan Certificate) as the Purchase Price of the Units with
respect to which the Trustee has received such amounts is to the
aggregate Purchase Price of (x) all Units subject to the Lease on
such termination date and (y) all Units with respect to which the
Trustee has received such amounts.

Ix Wirness WaEREOF, the Trustee has caused this Series B
Equipment Trust Certificate to be duly executed on its behalf by
an authorized officer as of the date first above written.

WeLLs Farco Bank, N.A,,
Trustee

By

Authorized Officer

Secrion 3.02. Subject to fulfillment of the conditions specified in
Article IV, on the Closing Date there shall be issued to each Series A
Loan Participant a single Series A Equipment Trust Certificate and to
each Series B Loan Participant a single Series B Equipment Trust
Certificate, in each case dated the Closing Date and payable to the order
of such Loan Participant (or such other person as such Loan Partici-
pant shall have designated in writing to the Trustee) in a principal
amount equal to the amount of such Loan Participant’s loan pursuant
to Section 1 of the Finance Agreement. KEach Equipment Trust Cer-
tificate shall be payable as to principal, premium (if any) and interest
and otherwise as provided in the form thereof in Section 3.01.

SectioN 3.03. All payments to be made under the Equipment Trust
Certificates and under this Trust Agreement shall be made only from
the income and the proceeds from the Trust Estate and only to the
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extent that the Trustee shall have sufficient income or proceeds from the
Trust Estate to make such payments in accordance with the terms of
Article V hereof. Each holder of an Equipment Trust Certificate, by
its acceptance thereof, agrees that it will look solely to the income and
proceeds from the Trust Estate to the extent available for distribution
to such holder as above provided and that neither the Owner nor the
Trustee is personally liable to the holder of any Equipment Trust
Certificate for any amounts payable under the Equ1pment Trust Cer-
tificates or, except as provided in Sections 7.01 and 7.03, with respect to
the Trustee, and Section 8.02 and Article IX, with respect to the 'Owner,
this Trust Agreement. : . I

Secrion 3.04. The principal of, premium (if any) and interest on
each Equipment Trust Certificate and the amounts payable to the
Owner pursuant to this Trust Agreement will be payable at the
office of the Trustee referred to in Section 12.05, in lawful money of. the
United States of America. Notwithstanding the foregoing or ‘any
provision in any Equipment Trust Certificate to the contrary, the
Trustee will pay, if so requested by such holder or the Owner by written
notice to the Trustee, all amounts payable by the Trustee to the holder
of an Equipment Trust Certificate or a designee or nominee therefor or
to the Owner (including all amounts distributed:pursuant to Article
V of this Trust Agreement) either (i) by crediting the amount to be
distributed to such holder or the Owner to its account maintained with
the Trustee, or by transferring by wire such amount to such other bank
in the United States, including a Federal Reserve Bank, as shall have
been specified in such direction, for credit to its account maintained at
such bank, or (ii) by mailing a check payable in immediately available
funds to it at such address as it shall have specified in such notice, in
either case without any presentment or surrender of any Equipment
Trust Certificate, except that in the case of the final payment in respect
of any Equipment Trust Certificate, such Equipment Trust Certificate
shall be surrendered to the Trustee. The Trustee may deem and treat
the person in whose name any Equipment Trust Certificate shall have
been issued by the Trustee as the absolute owner and holder of such
Equipment Trust Certificate for the purpose of receiving payment of all
amounts payable by the Trustee with respect to such Equipment Trust
Certificate and for all other purposes, and the Trustee sha,l] not be.
affected by any notice to the contrary.
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Secrion 3.05. In the case of each Equipment Trust Certificate,
each payment of principal and interest and premium (if any) and any
other payments made thereunder (other than any amounts distributed
by the Trustee pursuant to clause ‘‘third’’ of Section 5.02(a) or clause
“‘second’’ of Sections 5.03 and 5.06) shall be applied, first, to the pay-
ment of accrued interest on such Equipment Trust Certificate to the
date of such payment, second, to the payment of any premium due on
such Equipment Trust Certificate in connection with such payment,
third, to the payment of the principal amount of such Equipment Trust
Certificate then due thereunder and fourth, the balance, if any, remain-
ing thereafter, to the payment of the principal amount of such Equip-
ment Trust Certificate remaining unpaid. The amount of each level
payment of such Equipment Trust Certificate becoming due after appli-
cation pursuant to clause fourth above shall be adjusted so that, upon
the due payment of all level payments thereafter, the entire unpaid
principal amount of and all acerued interest on such Equipment Trust
Certificate shall have been paid in full.

Section 3.06. A holder of an Equipment Trust Certificate shall
have no further beneficial interest in, or other right with respect to,
the Trust Estate when and if the principal of and interest and premium
(if any) on all Equipment Trust Certificates held by such holder and
all other sums payable to such holder hereunder, under the Lease, the
Finance Agreement and under such Equipment Trust Certificates shall
have been paid in full.

Secrioxn 3.07. (a) The Trustee shall maintain a register for the
purpose of registering transfers and exchanges of Equipment Trust
Certificates.

(b) The Equipment Trust Certificates are being issued under this
Trust Agreement pursuant to the express understanding, and specific
representation and warranty made by each Loan Participant in the
Finance Agreement, that, subject to paragraph (d) of this Section, (i)
such Loan Participant is acquiring each Equipment Trust Certificate
for its own account or for the aceount of one or more pension funds or
trust funds of which it is acting as sole trustee with sole investment
discretion or, if the Loan Participant is a bank, for the account of not
more than five commercial banking institutions pursuant to customary
bank participation arrangements; (ii) in each case each Equipment
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Trust Certificate is being acquired for investment and not with g view
to the distribution thereof or with any present intention of selling such
Equipment Trust Certificate, provided that, subject to applicable
federal and state securities laws, the disposition of such Equipment
Trust Certificate shall at all times be within its control or the control
of such funds, as the case may be; and (iii) if it is acquiring Equipment
Trust Certificates hereunder for the account of more than one pension
fund or trust fund, its decision to purchase or to recommend the pur-
chase of all Equipment Trust Certificates to be acquired by it here-
under has been made by the same individual or group of individuals
who customarily pass on investments by such funds, so that such deei-
sion is the result of one study and conclusion. Each Loan Participant
and every subsequent holder of an Equipment Trust Certificate shall by-
its acceptance of an Equipment Trust Certificate issued under this’
Trust Agreement be deemed to have represented and warranted to the
Trustee that it will make no sale or other distribution of the Equipment
Trust Certificate or Certificates issued to it, in whole or in part, in
violation of the Trust Indenture Act of 1939 or the registration provi-
sions of the Securities Act of 1933. Except as provided in paragraph
(d) of this Section, a holder of an Equipment Trust Certificate intend-
ing to transfer any or all of the Equipment Trust Certificates held
by such holder to a new payee (x) shall surrender such- Equipment
Trust Certificate or Certificates to the Trustee at its office referred to in
Section 12.06 bereof, together with a written request from such holder
for the issuance of a new Equipment Trust Certificate or Certificates,
specifying the denomination or denominations of the same and the
name and address of the payee or payees, and (y) shall deliver to the
Trustee (at such holder’s expense) an opinion of counsel satisfactory
to the Trustee to the effect that such transfer to a new payee may be
made by the holder of such Eiquipment Trust Certificate or Certificates
without violation of the Trust Indenture Act of 1939 or the registration
provisions of the Securities Act of 1933. Kxcept as provided in para-
graph (d) of this Section, the right of such Loan Participant or other
holder of an Equipment Trust Certificate to transfer such Equipment
Trust Certificate, as expressed herein, shall be subject to the foregoing
and no transfer may be made unless evidence of compliance with the
foregoing shall have been delivered to the Trustee. Each Equipment
Trust Certificate issued under this Trust Agreement shall bear a legend
substantially as follows: ' -
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“This Equipment Trust Certificate has not been registered under
the Securities Act of 1933, as amended, and the sale, transfer or
disposition of this Equipment Trust Certificate is subject to Sec-
tion 3.07 of the Trust Agreement, dated as of November 1, 1972,
pursuant to which this Equipment Trust Certificate was issued,
copies of which are on file at the corporate trust department of the
Trustee.”’

(¢) Promptly upon compliance with subsection (b) of this Section
the Trustee will issue a new Equipment Trust Certificate or Certificates
of the same series in the same aggregate original face amount, dated the
same date or dates as the Equipment Trust Certificate or Certificates
surrendered, and in such denomination or denominations and payable
to the order of such payee or payees as shall be specified in the written
request from such holder. Nothing herein contained shall prevent any
holder of Equipment Trust Certificates from consolidating such Equip-
ment Trust Certificates of the same series into a lesser number of
Equipment Trust Certificates of the same series. The Trustee shall
make a notation on each new Equipment Trust Certificate of the
amount of all payments or prepayments of principal previously made
on the old Equipment Trust Certificate or Certificates with respect to
which such new Equipment Trust Certificate is issued and of the then
outstanding principal amount of the new HEquipment Trust Certificate
and the date to which interest on such old Equipment Trust Certificate
or Certificates has been paid: The Trustee shall not be required to
exchange any surrendered Equipment Trust Certificate as above pro-
vided during the five-day period preceding the due date of any pay-
ment on such Equipment Trust Certificate.

(d) It is contemplated that the Series B Loan Participants will
enter into agreements providing for interim financing arrangements, in
form acceptable to the Owner, to be deposited with the Trustee. Any
transfer of Series B Loan Certificates contemplated by such agreements
may be made as therein provided without compliance with the require-
ments of paragraph (b) of this Section.

Secrion 3.08. If any Equipment Trust Certificate shall become
mutilated, destroyed, lost or stolen, the Trustee shall, upon the written
request of the holder of such Equipment Trust Certificate, execute and
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deliver in replacement thereof a new Equipment Trust Certificate of
the same series, payable in the same original principal amount, dated
the same date as the Equipment Trust Certificate so mutilated, de-
stroyed, lost or stolen. If the Equipment Trust Certificate being re-
placed has become mutilated, such Equipment Trust Certificate shall be
surrendered to the Trustee. If the Equipment Trust Certificate being
replaced has been destroyed, lost or stolen the holder of such Equip-
ment Trust Certificate shall furnish to the Trustees such security or
indemnity as may be required by them to save the Trustees harmless

and evidence satisfactory to the Trustee of the destruction, loss or .

theft of such Equipment Trust Certificate and of the Ownership thereof ;
prom’ded, however, that if the holder of such Equipment Trust Cer-
tificate is an original Loan Participant, the written undertaking of such
Loan Participant delivered to the Trustee shall be sufﬁclent securlty
and indemnity.

Secrion 3.09. Upon the issuance of a new Equipment Trust Cer-
tificate or Certificates pursuant to Section 3.07 or 3.08, the Trustze may
require the payment of a sum to reimburse it for, or to provide funds
for, the payment of any tax or other governmental charge or any
charges and expenses connected thérewith pald or payable by the
Trustee.

ARTICLE IV
AccepTaNcE AND DELivERY oF UNiTs; ISsuaNcE 013_"
EquirMENT TrusT CERTIFICATES
Section 4.01. The Owner hereby authorizes and directs the

Trustee, and the Trustee agrees that on the Delivery Date it will:

(a) authorize a representative of the Trustee (who shall be an
agent or employee of the Lessee) to accept delivery of the Units;

(b) accept from the Builder the bill of sale with respect; to the
Units- and

(c) execute and deliver to the Lessee the statement raqmred
by Sectlon 4(h) of the Finance Agreement : o
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Section 4.02. The Owner hereby authorizes and directs the Trus-
tee, and the Trustee agrees that on the Closing Date it will, subject to
due compliance with the terms of Section 4.03:

(a) make payment, to the extent received by the Trustee, in
funds of the type received from the Participants, as follows:

(1) to the Lessee, the aggregate amount of any advance
payments made by Lessee to the Builder pursuant to the Pur-
chase Order, as shown in an invoice from the Builder delivered
to the Trustee on or prior to the Closing Date and certified
correct by Lessee; and

(ii) to the Builder, an amount equal to the unpaid balance
of the purchase price for the Units as shown in such invoice;
and

(b) issue to each Loan Participant (or its designee) an Equip-
ment Trust Certificate in the amounts and otherwise as provided
in Section 3.02.

Section 4.03. The obligation of the Trustee to take the action
required by Section 4.02 on the Closing Date shall be subject to the
following conditions precedent:

(a) the Trustee shall have received notice of the Closing Date
in accordance with Section 2 of the Finance Agreement;

(b) the Trustee shall have received the full amount of each
Participant’s Commitment pursuant to Section 1 of the Finance
Agreement; and

(¢) the terms and conditions of Section 4 of the Finance
Agreement shall have been complied with in a manner satisfactory
to the Trustee.

ARTICLE V

RecErpT, DISTRIBUTION AND APPLICATION OF INCOME
FroMm THE TRUST EsTATE

Section 5.01. (a) Except as otherwise provided in Section 5.03,
each payment of Basic Rent as well as any payment of interest on
overdue installments of Basic Rent received by the Trustee at any
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time shall be distributed by the Trustee on the Payment Date with
respect to which such payment was received or if such payment is
not received on or before such Payment Date as soon thercafter as
it shall be received, in the following order of priority: first, so much
of such payment as shall be required to pay in full the aggregate amount
of the payments of principal and interest (as well as any interest on
overdue principal or interest) then due on the Equipment Trust Cer-
tificates shall be distributed to the holders of the Equipment Trust Cer-
tificates ratably without priority of one over the other; and, second,
the balance, if any, of such payment remaining thereafter shall be dis-
tributed to the Owner. ' '

(b) Except as provided in paragraph (a) of this Section and in Sec-
tion 5.03, as long as and only so long as the Owner shall not have failed to
make due and punctual payment of any prior certificate of deposit
referred to in this paragraph and unless an Event of Default shall
have occurred and be continuing, each payment of Basic Rent received
by the Trustee with respect to a Rental Payment Date whick is not a
Payment Date shall be invested by the Trustee in a non-negotiable,
non-interest-bearing certificate of deposit issued by the Owner in the
amount of such payment of Basic Rent. Such certificate of deposit
shall mature on the business day next preceding the next succeeding
Payment Date and shall be payable to the order of the Trustee in
immediately available funds at the office of the Trustee referred to
in Section 12.05, irrespective of whether or not such certificate of
deposit shall have been presented to the Owner for payment. The
amount paid by the Owner to the Trustee upon maturity of such cer-
tificate of deposit, which shall be in the same amount as such payment
of Basic Rent, shall be disbursed by the Trustee in accordance with
paragraph (a) of this Section. If an Event of Default shall occur and
be continuing, the Owner hereby unconditionally agrees to pay to the
Trustee an amount equal to the prineipal amount of such certificate of
deposit forthwith upon demand by the Trustee, whether or not it shall
have matured and such amount shall be disbursed by the Trustee in
accordance with Section 5.03 hereof. The Owner hereby unconditionally
and irrevocably guarantees to the Trustee and the Loan Participants
that siuch certificate of deposit and the deposits in respect thereof:
shall not be subject to any setoff, counterclaim, recoupment, stop notice
or other diversion or withholding by the Owner or by anyone claiming.
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through or on behalf of or against the Owner. Upon receipt by the
Trustee -of the principal amount of such certificate of deposit, at ma-
turity or as otherwise provided in this paragraph, the Trustee shall
mark ‘‘cancelled’’ and return such certificate of deposit to the office
of the Owner referred to in Section 12.05.

Secrion 5.02. Except as otherwise provided in Section 5.03:

(a) any payment received by the Trustee as the result of the
sale of obsolete or surplus Units pursuant to § 8(a) of the Lease,
as well as any payment received by the Trustee from the Lessee
with respect to such Units pursuant to §8(b) of the Lease, and

(b) any payment received by the Trustee from the Lessee pur-
suant to § 7(a) (i) of the Lease as the result of a Casualty Occur-
rence, as well as any insurance, condemnation or other payment
referred to in § 9(b) of the Lease received direetly or through the
Lessee, to the extent such payment is not required to be paid to the
Lessee pursuant to said § 9(b),

shall, to the extent any such payment is not required to be paid to the
Lessee pursuant to said Sections solely because an Event of Default
shall have occurred, be held by the Trustee as security for the obliga-
tions of Lessee under the Lease and at such time as there shall not be
continuing any Event of Default, shall be paid to the Lessee unless the
Trustee shall have declared the Lease to be in default pursuant to
§ 14 thereof in which event such payments shall be distributed in
accordance with Section 5.03, and all other such payments referred
to in the foregoing clauses (a) and (b) shall be distributed by the
Trustee in the following order of priority: first, so much of such
payment as shall be required to reimburse the Trustee for any expenses
(to.the extent not previously reimbursed) in connection with any such
sale or with the collection or distribution of such payment shall be dis-
tributed to the Trustee; second, the balance of such payment, until
payment in full of the aggregate unpaid principal amount of all Equip-
ment Trust Certificates, plus interest and premium (if any), shall be
distributed to the holders of the Equipment Trust Certificates ratably,
without priority of one over the other; third, in the manner provided in

clause ‘‘second’’ of Section 5.03; and fourth, the balance, if any, of such

payment, remaining thereafter shall be distributed to the Owner.
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Section 5.03. All payments received and amounts realizec by the
Trustee after the Trustee shall have declared the Lease to be in‘default
pursuant to §14 thereof, as well as all payments or amounts then held
or thereafter received by the Trustee as part of the Trust Estate while
such declaration remains in effect, shall be distributed by the Trustee
in the following order of priority: first, so much of such payments or
amounts as shall be required to reimburse the Trustee for sny tax,
expense or other loss incurred by the Trustee and for the reasonable
remuneration of the Trustee (to the extent not previously reimbursed
or paid) shall be distributed to the Trustee; second, so much of such
payments or amounts as shall be required to reimburse the then exist-
ing or prior holders of the Equipment Trust Certificates for payments,
together with interest thereon at the rate of 9% per annum, made to
the Owner pursuant to Section 6.03(b) (to the extent not praviously
reimbursed) shall be distributed to the then existing holders of the
Equipment Trust Certificates ratably, without priority of one over the
other, in accordance with the amount of the payment or payments made
by each such then existing or prior holder pursuant to Section 6.03(b)
and applicable, as provided in said Section, to the Equipment Trust
Certificates held by such existing holder at the time of distribation by
the Trustee; third, so much of such payments or amounts as shall be
required to pay in full the aggregate unpaid principal amount of all
Equipment Trust Certificates then outstanding, plus the acecrued but
unpaid interest and premium (if any) thereon to the date of distribu-
tion, shall be distributed to the holders of such Equipment Trust Cer-
tificates ratably, without priority of one over the other; and fourth, the
balance, if any, of such payments or amounts remaining thereafter shall
be distributed to the Owner.

Section 5.04. Except as otherwise provided in Section 5.03, all
payments received by the Trustee from the Lessee pursuant to § 12(b)
of the Lease shall be distributed by the Trustee to the Owner.

Secrion 5.05. Except as otherwise provided in Section £.03, any
payments received by the Trustee for which provision-as to the applica-
tion thereof is made in the Lease shall be applied.to the purpose for
which such payment was made in accordance with the terms of the Lease;
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Secrion 5.06. Except as otherwise provided in Sections 5.03, 5.04
and 5.05:

(a) any payments received by the Trustee for which no pro-
vision as to the application thereof is made in the Lease or else-
where in this Article V, and

(b) all payments received and amounts realized by the Trustee
under the Lease or otherwise with respect to Units (including,
without limitation, all amounts realized upon the sale or re-lease
of Units after the termination of the Lease with respect thereto)
to the extent received or realized at any time after payment in full
of the principal of and interest and premium (if any) on all Equip-
ment Trust Certificates, as well as any other amounts remaining-

as part of the Trust Estate after payment in full of the principal

of and interest and premium (if any) on all Equipment Trust
Certificates issued hereunder,

shall be distributed by the following order of priority: first, in the man-
ner. provided in clause ‘‘first’’ of Section 5.03; second, in the manner
provided in clause ‘“second’’ of Section 5.03; and third, in the manner
provided in clause ‘‘fourth’’ of Section 5.03.

ARTICLE VI

DuTties oF THE TRUSTEE

SectioN 6.01.. In the event the Trustee shall have knowledge of an
Event of Default, the Trustee shall give prompt written notice of such
Event of Default to each holder of an Equipment Trust Certificate and
the Owner by first class registered or certified mail, postage prepaid,
unless such Event of Default shall have been remedied before the

-giving of such notice. Subject to the terms of Section 6.03, the Trustee

shall take such action with respect to an Event of Default, including, but
without limitation, waiving such Event of Default or the consequences
thereof, as the Trustee shall be directed in writing by a Majority in
Interest of Participants. If the Trustee shall not have received instruc-
tions as above provided within 20 days after mailing notice of such
Event of Default to the holders of the Equipment Trust Certificates and
the Owner, the Trustee may, until it shall have received such instruc-
tions, take such action, or refrain from taking such action, with respect
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to such Event of Default as it shall deem advisable in the best inter-
ests of the holders of the Equipment Trust Certificates. In the event
the Trustee shall at any time declare the Lease to be in defaunlt pur-
suant to § 14 thereof, the unpaid principal amount of all Equipment
Trust Certificates then outstanding with accrued interest and pre-
mium (if any) thereon shall immediately become due and payable with-
out further act or notice of any kind. For all purposes of this Trust
Agreement, in the absence of actual knowledge, the Trustee shall not
be deemed to have knowledge of an Event of Default unless notified in
writing by the Lessee or one or more holders of Equipment Trust
Certificates or the Owner, except that the Trustee shall be deemed
to have knowledge of an Event of Default upon the failure of the
Lessee to pay any instalment of Basic Rent within ten days after
the same shall become due. c

Secrron 6.02. Subject to the terms of Section 6.03, the Trustee
shall, upon the written instructions at any time and from time to time
of a Majority in Interest of Participants, take such of the followmg
actions as may be specified in such instructions:

(1) give such notice or direction or exercise .such. right or
power under the Lease, the Purchase Order or the Assignment as
shall be specified in such instructions, or take such other action
(including, without limitation, such action to preserve or protect the
Trust Estate (including the dlscharge of liens or encumbrances) as
the Lessee shall not be required to take in accordance with the terms
of the Lease) as shall be specified in such instructions; '

(ii) approve as satisfactory to it all matters required by the
terms of the Lease to be satisfactory to it, it being understood that
without the written instructions of a Majority in Interest of Partici-
pants, the Trustee shall not approve any such matter as satisfactory
to it, except that in connection with the matters referred to in § 4 of
the Finance Agreement the Trustee shall approve as satisfactory
any such matters which the Participants have approved as satis-
factory to them, as evidenced by their making the full amount of
their Commitments available to the Trustee; and

(iii) subject to § 16 of the Lease, after the explratlon or earlier
termination of the Lease with respect to any Unit,’ convey all the
Trustee’s right, title and interest in and to such Unit for such
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.amount, on such terms and to such purchaser or purchasers as shall
- be designated in such instructions, or lease or otherwise dispose of
such Unit on such terms as shall be designated in such instructions.

Nothing in this Section shall be deemed to be in derogation of the Trus-
tee’s duties and responsibilities to take action or to refrain from taking
action with respect to an Event of Default if the Trustee shall not have
received instructions of a Majority in Interest of Participants as set

forth in Section 6.01.

Seorion 6.03. (a) The Trustee shall not be requiréd to take any
action under Section 6.01 or 6.02 unless the Trustee shall have been
indemnified by the Owner, in manner and form satisfactory to the
Trustee, against any liability, cost or expense (including counsel fees)
which may be incurred in connection with such action; and if a Majority
in Interest of Participants shall have directed the Trustee to take any
such actlon, the Owner agrees to furnish such indemnity as shall be
required. The Trusteé shall not be reqmred to take any action under
Section 6.01 or 6.02, nor shall any other provision of this Trust Agree-
ment be deemed to impose a duty on the Trustee to take any action, if
the Trustee shall have been advised by counsel that such action is
contrary to the terms of the Lease or is otherwise contrary to law.

(b) Each holder of an Equipment Trust Certificate by its accept-
ance of such Equipment Trust Certificate agrees that if, prior to pay-
ment in full of all Equipment Trust Certificates issued hereunder, the
Owner shall make any payment to, or deposit with, the Trustee required
to be made pursuant to paragraph (a) of this Section, such holder will
reimburse the Owner by paying to the Trustee the ratable share of
such payment or deposit applicable to each Equipment Trust Certifi-
cate held by such holder, such ratable share in respect of each Equip-
ment Trust Certificate to be an amount which bears the same ratio to
78.892235% of such payment or deposit as the unpaid principal amount
of such Equipment Trust Certificate as of the date of such payment or
deposit bears to the aggregate unpaid principal amount of all Equip-
ment Trust Certificates issued hereunder as of such date. Such reim-
bursement payments shall be distributed by the Trustee to the Owner.

Section 6.04. The Trustee shall have no duty or obligation to man-
age, control, use, sell, dispose or otherwise deal with any Unit or any
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other part of the Trust Estate, or to otherwise take or refrain from
taking any action under, or in connection with, the Lease or the Assign-
ment or any action with respect to the Units, except as expressly pro-
vided by the terms of this Trust Agreement or as expressly provided
in written instructions pursuant to Section 6.01 or 6.02; and no im-
plied duties or obligations shall be read into this Trust Agreement
against the Trustee. The Trustee nevertheless agrees that it will, at
its own cost and expense, promptly take such action as may be neces-
sary to duly discharge any liens or encumbrances on any part of the
Trust Estate which result from claims against the Trustee not related
to the ownership of the Units or the administration of the Trust Estate.

Secrion 6.05. The Trustee agrees that it will not manage, control;
use, sell, dispose or otherwise deal with any Unit or any other part
of the Trust Estate except (i) as required by the terms of the Lease,-
(i1) in accordance with the powers granted to, or the authority con-
ferred upon, the Trustee pursuant to this Trust Agreement or (iii) in
accordance with written instructions pursuant to Section 6.01 or 6.02,

ARTICLE VII

Tar TRUSTEE

Section 7.01. The Trustee accepts the trusts hereby created and
agrees to perform the same but only upon the terms of this- Trust
Agreement. The Trustee shall not be answerable or accountable under
any circumstances, except for its own wilful misconduct or gress neg-

ligence.

Secrion 7.02. Except in accordance with written instructions fur-
nished pursuant to Section 6.02 and without limitation of the generality
of Section 6.04, the Trustee shall have no duty (i) to see to any record-
ing or filing of the Lease or of this Trust Agreement; or to ‘ses to the
maintenance of any such recording or filing, (ii) to see to any insurance
on the Units or to effect or maintain any such insurance, whether or
not the Lessee shall be in default with respect thereto, (iii) except as
provided in Section 6.04, to see to the payment or discharge of any tax,
assessment or other governmental charge or any lien or encumbrance
of any kind owing with respect to, assessed or levied against, ény part
of the Trust Estate, (iv) to confirm or verify any financial statements
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of the Lessee or (v) to inspect the Units at any time or ascertain or
inquire as.to the performance or observance of any of the Lessee’s
covenants under the Lease.

SecrioN 7.03. The Trustee makes (i) no representation or war-
ranty as to the value, condition, merchantability or fitness for use of
any Unit or as to ils title thereto, or any other representation or war-
ranty with respect to the Units whatsoever except that the Trustee
hereby represents and warrants to each Participant that on the Delivery
Date the Trustee shall have received whatever title was conveyed to it
by the Builder and that each Unit shall be free of liens and encum-
brances which may result from claims against the Trustee not related to
the ownership of the Units or the administration of the Trust Estate or
any other transaction pursuant to this Trust Agreement or any docu-
ment included in the Trust Estate, and (il) no representation or war-
ranty as to the validity, legality or enforceability of this Trust
Agreement, the Equipment Trust Certificates, the Lease, the Finance
Agreement, the Purchase Order or the Assignment or as to the correct-
ness of any statement contained in any thereof, except that the Trustee
hereby represents and warrants to each Participant that this Agreement
has been, and each of said other documents (other than the Purchase
Order) will be, executed and delivered by one of its officers who is and
will be duly authorized to execute and deliver such document on its
behalf.

~ Secrion 7.04. Monies received by the Trustee hereunder need not
be segregated in any manner except to the extent required by law and
may be deposited with the Trustee under such general conditions as
may be prescribed by law in the general banking department of the
Trustee, and the Trustee shall not be liable for any interest thereon.

Secriox 7.05. The Trustee shall not incur any liability to anyone
in acting upon any signature, instrument, notice, resolution, request,
consent, order, certificate, report, opinion, bond or other document or
paper believed by it to be genuine and believed by it to be signed
by the proper party or parties. The Trustee may accept a copy of a
resolution of the Board of Directors or the Executive Committee, if
any, of the Lessee, certified by the Secretary or an Assistant Secretary
of the Lessee as duly adopted and in full force and effect, as conclusive
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evidence that such resolution has been duly adopted by.said Board or
Executive Committee and that the same is in full force and effect. As
to any fact or matter the manner of ascertainment of which is not spe-
cifically described herein, the Trustee may for all purposes hereof rely
on a certificate, signed by the Chairman of the Board, or by the Presi-
dent, or by any Vice President of the Lessee, as to such fact or matter,
and such certificate shall constitute full protection fo the Trustee for

any action taken or omitted to be taken by it in good faith in reliance

thereon. In the administration of the trusts hereunder, the Trustee
may execute any of the trusts or powers hereof and perform its powers
and duties hereunder directly or through agents or attorneys and may,
at the expense of the Trust Estate, advise with counsel, accountaats and
other skilled persons to be selected and employed by it, and the Ttrustee
shall not be liable for anything done, suffered or omitted in gocd faith
by it in accordance with the advice or opinion of any such (ounsel
accountants or other skilled persons. ‘

SectioNn 7.06. In accepting the trusts hereby created, the 'Trustee
acts solely as trustee hereunder and not in its individual capacity; and
all persons, other than the holders of Equipment Trust Certificates to
the extent provided in Section 7.01, having any claim against the Trus-
tee by reason of the transactions contemplated hereby shall lo ok only
to the Trust Estate for payment or satisfaction thereof.

Secrion 7.07. The Trustee agrees that it shall have no r_ight
against the holders of the Equipment Trust Certificates; the Partici-
pants or, except as specifically provided in this Trust Agreement, the
Trust Estate for any fee as compensation for services hereunder.

Sectionw 7.08. Any and all exculpatory provisions, immunities and
indemnities in favor of the Trustee under this Agreement shall inure to
the benefit of the Trustee in its capacity as such, as Lessor urder the
Lease and as Assignee under the Assignment. :

ARTICLE VIII

InpEMNIFICATION BY OWNER -

SECTION 8.01. The Owner hereby agrees, whether or not any'of the
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liability for, and to indemnify, protect, save and keep harmless the
Trustee, its successors, assigns, agents and servants, from and against
any and all liabilities, obligations, losses, damages, penalties, taxes,
claims, actions, suits, costs, expenses or disbursements (including legal
fees and expenses) of any kind and nature whatsoever which may be
imposed on, incurred by or asserted against the Trustee (whether or not
also indemnified against by the Lessee under the Lease or under the
Finance Agreement or also indemnified against by Builder or any other
person) in any way relating to or arising out of this Agreement, the
Equipment Trust Certificates, the Lease, the Finance Agreement, the
Purchase Order or the Assignment or the enforcement of any -of
the terms of any thereof, or in any way relating to or arising out of the
manufacture, purchase, acceptance, rejection, ownership, delivery,
lease, possession, use, operation, condition, sale, return or other dispo-
sition. of any Unit (including, without limitation, latent and other de-
fects, whether or not discoverable, and any claim for patent, trademark
or copyright infringement), or in any way relating to or arising out of
the administration of the Trust Estate or the action or inaction of the
Trustee hereunder, except only in the case of wilful misconduect or
gross negligence on the part of the Trustee in the performance of its
duties hereunder. The indemnities contained in this Section shall
survive the termination of this Agreement. In addition, if necessary,
the Trustee shall be entitled to indemnification from the Trust Estate
for any liability, obligation, loss, damage, penalty, claim, action, suit,
cost, expense or disbursements indemnified against pursuant to this
Section to the extent not reimbursed by the Lessee, the Owner, the
Builder or any other person; and to secure the same the Trustee shall
have a lien on the Trust Estate prior to any interest therein of any
holder of an Equipment Trust Certificate or the Owner.

Secrion 8.02. “The -Owner hereby agrees to indemnify and hold
harmless all holders from time to time of Equipment Trust Certificates
from and against any reduction in the amount payable out of the Trust
Estate to such holders in respect of such Equipment Trust Certificates
or other loss, cost or expense incurred by such holders as a result of
the imposition or enforcement of any lien or claim against the Trust
Estate by any taxing authority because of non-payment by the Owner
of taxes imposed or measured by the net income of the Owner by such
taxing authority.
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ARTICLE IX

TRANSFER OF EQUIPMENT TRUST CERTIFICATES
AND OWNER’S INTEREST

Secrroxn 9.01. The Owner shall not assign, convey or otherwise
transfer any of its right, title or interest in and to this Agreement, the
Trust Estate or the Finance Agreement; provided, however, that the
Owner may convey to any person (hereinafter referred to as the
“‘transferee’’) all, but not less than all, of its right, title and interest
as an Owner in and to this Agreement, the Trust-Estate and the Finance
Agreement, provided (i) the transferee enters into an -agreement -or
agreements, in form and substance satisfactory to the Trustee and
special counsel to the Loan Participants, whereby such person confirms
that it shall be deemed a party to the Finance Agreement and a party to
this Trust Agreement and agrees to be bound by all the terms of, and to
undertake all of the obligations of the Owner contained in, the Finance
Agreement and this Trust Agreement, (ii) the Owner assumes :he risk
of any adverse tax consequences to the Owner resulting from such con-
veyance and (iii) that, if the transferee is not a bank or lending insti-
tution with a combined capital and surplus of at least $25,000,000, the
Owner shall, (x) unless the requirement of a tax indemnification agree-
ment shall have been waived by the holders of more than 50% in aggre-
gate principal amount of Equipment Trust Certificates pursuant to
Section 9.02, enter into a tax indemnification agreement, in form
and substance satisfactory to special counsel to the Loan Participants,
with the Trustee for the benefit of the holders of the Equipmert Trust
Certificates pursuant to which the Owner will indemnify and hold harm-
less all present and future holders of Equipment Trust Certificates from
and against any reduction in the amount payable out of the Trust
Estate to such holders in respect of Equipment Trust Certificates, or
other loss, cost or expense incurred by such holders, as a result of the
imposition or enforcement of any lien or claim against the Trust Estate
by any taxing authority because of the nonpayment by the transferee of
taxes imposed on or measured by the net income of the transieree by
such taxing authority and (y) remain jointly and severally liable with
the transferee for its obligations under Section 8.01. Upon any such
conveyance by the Owner to the transferee as above provided, such
transferee shall be deemed the Owner for all purposes hereof, and shall
be deemed to have invested all the Owner’s Commitment in the Units,
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and each reference herein to the Owner shall thereafter be deemed a
reference to such transferee.

Sectron 9.02. Any Owner proposing to transfer its interests here-
under pursuant to Section 9.01 shall give written notice to the Trustee,
specifying the name and address of the proposed transferee and speci-
fying the facts necessary to determine whether or not the holders
of the Equipment Trust Certificates are entitled to tax indemnifica-
tion in respect of such transfer pursuant to clause (x) of clause (iii)
of the proviso to the first sentence of Section 9.01 and the Trustee
shall promptly notify each holder of an Equipment Trust Certificate
in writing of the proposed transfer, requesting each holder of an
Equipment Trust Certificate to notify the Trustee in writing whether
or not it requests such tax indemnification, if the holders of Equipment
Trust Certificates are entitled to such indemnity. Any such holder
which has not notified the Trustee within 30 days after such notice
from the Trustee shall be deemed to have waived such tax indemni-
fication. Not later than 5 days after the end of such 30-day period
the Trustee shall notify the Owner whether or not tax indemnification
in respect of such transfer has been waived by holders of more than
50% in aggregate principal amount of Equipment Trust Certificates
outstanding as of the date of such notice from the Trustee.

'Seorron 9.03. At any time after the occurrence -and during the
continuance of an Event of Default and upon the written request of the
Owner, each holder of an Equipment Trust Certificate agrees that it
will, upon receipt from the Owner of an amount equal to the aggregate
unpa1d principal amount of all Equipment Trust Certificates then held
by such holder, together with accrued interest and premium (if any)
thereon to the date of payment, plus all other sums then due and pay-
able to such holder hereunder or under the Finance Agreement, the
Lease and such Equipment Trust Certificates, forthwith sell, assign,
transfer and convey to the Owner all of the rlght title and interest of
such holder in and to the Trust Estate, the Finance Agreement, this
Trust Agreement and all Equipment Trust Certificates held by such
holder and the Owmer shall assume all of such holder’s obligations
under the Finance Agreement. If the Owner shall so request, such
holder will comply with all the provisions of Section 3.07, at the Owner’s
expense, to enable new Equipment Trust Certificates to be issued to the
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Owner in such denominations as the Owner shall request. - All charges
and expenses required pursuant to Section 3.09 in connection with the
issuance of any such new Equipment Trust Certificate shall be borne
by the Owner.

ARTICLE X

Svcoessor TRUSTEE

Secrron 10.01. (a) The Trustee or any successor thereto may
resign at any time without cause by giving at least 30 days’ prior
written notice to the Owner and each holder of an Equipment Trust
Certificate. In addition, a Majority in Interest of Participants may at
any time remove the Trustee without cause by an instrument in writing
delivered to the Trustee, the Owner and each other holder of an Equip-
ment Trust Certificate. Any such resignation or removal shall only
become effective upon the appointment as hereinafter provided of a
successor Trustee and the acceptance of such appointment by such
successor Trustee. In the case of the resignation or removal of the
Trustee, a Majority in Interest of Participants may appoint a succes-
sor Trustee by an instrument signed by such Majority in Interest of
Participants. If a Majority'in Interest of Participants shall not have
appointed a successor Trustee within 30 days after such- notice of resig-
nation or removal, the Trustee, the Owner or any holder of an Equip-
ment Trust Certificate may apply to any court of competent jurisdie-
tion to appoint a successor Trustee to act until such time, if any, as a
successor shall have been appointed by a Majority in Interest of
Participants as above provided. Any successor Trustee so appointed
by such court shall immediately and without further act be suparseded
by any successor Trustee appointed by a Majority in Interest of
Participants within one year from the date of the appointment by
such court. ' : o .

(b) Any successor Trustee, whether appointed by a court or by a
Majority in Interest of Participants or otherwise, shall execute and de-
liver to the predecessor Trustee an instrument accepting such appoint-
ment, and thereupon such successor Trustee, without further act, shall
become vested with all the estates, properties, rights, powers, duties and
trusts of the predecessor Trustee in the trusts bhereunder with like
effect as if originally named as a Trustee herein; but nevertheless upon
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the written request of such successor Trustee, such predecessor Trustee
shall execute and deliver an instrument transferring to such successor
Trustee, upon the trusts herein expressed, all the estates, properties,
rights, powers and trusts of such predecessor Trustee, and such
predecessor Trustee shall duly assign, transfer, deliver and pay over to
such successor Trustee any property or moneys then held by such
predecessor Trustee upon the trusts herein expressed.

Secrion 10.02. Any successor Trustee, however appointed, shall
be a bank or trust company having a combined capital and surplus of
at least $25,000,000. :

Secriony 10.03. Any corporation into which the Trustee may be
merged. or converted or with which it may be consolidated, or any cor-
poration resulting from any merger, conversion or consolidation to
which the Trustee shall be a party, or any corporation to which sub-
stantially all the business of the Trustee may be transferred, shall,
subject to the terms of Section 10.02, be the Trustee under this Trust
Agreement without further act.

ARTICLE XI

SUPPLEMENTS AND AMENDMENTS To THIs TRUST AGREEMENT
AND OtHER DOCUMENTS

Secrion 11.01. At any time and from time to time, upon the
written request of a Majority in Interest of Participants, (i) the
Trustee shall execute a supplement hereto for the purpose of adding
provisions to, or changing or eliminating provisions of, this Trust
Agreement as specified in such request, provided that the Owner shall
also execute the same and (ii) the Trustee shall enter into such written
amendment of or supplement to the Lease, the Assignment or the
Purchase Order as the Lessee or the Builder, as the case may be, may
agree to and as may be specified in such request, or execute and deliver
such written waiver or modification of the terms of the Lease, the As-
signment or the Purchase Order as may be specified in such request;
provided, however, that, without the consent of the Owner and each
holder of an Equipment Trust Certificate then outstanding no such sup-
plement to this Agreement or amendment of or supplement to the Lease,
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’the Assignment or the Purchase Order, or waiver or modification of the
terms of any thereof, shall (i) modlfy any of the provisions of this
Section or of Section 6.01 or 6.02 or the definition of Majority in In-
terest of Participants, (ii) reduce the amount or extend the time ¢f pay-
ment of any amount owing under any Kquipment Trust Certificate or
alter or modify the provisions of Article V hereof with respect to.the
order of priorities in which distributions thereunder shall be made as
between the holders of Equipment Trust Certificates and the Owner,
(iii) reduce, modify or amend any indemnities in favor of the Partici-
pants (except that the indemnities contained in § 12(b) of the Lease may
be modified with the consent of the Owner only), (iv) reduce the amount
or extend the time of payment of the Basic-Rent, Termination Value or
Casualty Value for any Unit as set forth in:the Lease, or (v).raodify,
amend or supplement the Lease or consent to any assignment of the
Lease, in either case releasing the Lessee from its obligations in respect
of the payment of the Basic Rent, Termination Value or Casualty
Value for any Unit or changing the absolute and unconditional -char-:
acter of the obligations of the Lessee as set forth in § 20 of the Lease.

Secriox 11.02. If in the opinion of the Trustee any document re-
qulred to be executed pursuant to the terms of Section 11.01 affects
any immunity or indemnity in favor of the Trustee under thig Trust
Agreement or the Lease, the Trustee may in its dlscretmn de«=hne to
execute such document.

Srcrion 11.03. It shall not be necessary for any written request
of the holders of Equipment Trust Certificates furnished pursuant to
Section 11.01 to specify the particular form of the proposed document
to be executed pursuant to said Section, but it shall be sufficient if
such request shall indicate the substance thereof.

Secrron 11.04. Promptly after the execution by the Trustee of
any document entered into pursuant to Section 11.01, the Trustee shall
mail, by first class mail, postage prepaid, a conformed copy thereof
to the Owner and each holder of an Equipment Trust Certificate at
its address last known to the Trustee, but the failure of the Trustee
to mail such conformed copies shall not impair or affect the validity
of such document, T
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ARTICLE XII

MiscELLANEOUS

Section 12.01. This Trust Agreement and the trusts created here-
by shall terminate and this Trust Agreement shall be of no further
force or effect upon the earlier of (i) the sale or other final disposition
by the Trustee of all Units at any time part of the Trust Hstate and
the final distribution by the Trustee of all monies and other property or
proceeds constituting part of the Trust Estate in accordance with the
terms hereof, provided that at such time the Lessee shall have fully
complied with all of the terms of the Lease and the Finance Agreement,
or (ii) 21:years less one day after the death of the last survivor of
the lineal descendants of the late Joseph P. Kennedy, father of the late
John . F.  Kennedy, President :of the United States, living on the
Closing Date; otherwise this Trust Agreement and the trusts created
hereby shall continue in full force and effect in accordance with the
terms .hereof. :

Secrion 12.02. Neither the Owner nor any holder of an Equip-
ment Trust Certificate shall have legal title to any part of the Trust
Estate. No transfer, by operation of law or otherwise, of any Equip-
ment Trust Certificate or other right, title and interest of any holder
of an Equipment Trust Certificate in and to the Trust Estate or
hereunder shall operate to terminate this Trust Agreement or the
trusts hereunder or entitle any successor or transferee of such holder
to an accounting or to the transfer to it of legal title to any part of
the Trust ‘Estate.

SecrioN 12.03. Any sale or other conveyance of any Unit by the
Trustee made pursuant to the terms of this Trust Agreement or of the
Lease ‘shall bind the Owner and the holders of the Equipment Trust
Certificates and shall be effective to transfer or convey all right, title
and interest of the Trustee and such holders in and to such Unit. No
purchaser or other grantee shall be required to inquire as -to- the
authorization, necessity, expediency or regularity of such sale or con-
veyance or as to the application of any sale ‘or other proceeds Wlth
respect thereto by the Trustee. L
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Secrion 12.04. Nothing in this Trust Agreement, whether express

jor implied, shall be construed to give to any. person other than the

Trustee, the Owner and the holders of the Equipment Trust Certificates
any legal or equitable right, remedy or claim under or in respect of this
Trust Agreement or any Equipment Trust Certificate; but this Trust
Agreement and the Equipment Trust Certificates shall be held to be
iforr the sole and exclusive benefit of the Trustee, the Owner and the
holders of the Equipment Trust Certificates.

Seorron 12.05. Unless otherwise expressly specified or permitted
by the terms hereof, all notices shall be in writing, mailed by first class
mail, postage prepaid, and (i) if to the Trustee, addressed to it at its
corporate trust department at P. O. Box 44011, 475 Sansome Street,
San Francisco, Cal. 94120, Attention: Corporate Trust Department, and
(i1) if to the Owner or any holder of an Equipment Trust Certificate,
addressed to it at the address set forth in the Finance Agreement or as
it shall have furnished in writing to the Trustee. Whenever any notice
in writing is required to be given by:the Trustee, the Owner or any
holder of an Equipment Trust Certificate to any of the other of them,
such notice shall be deemed given and such requirement satisfied if such
notice is mailed by regular mail, postage prepaid, addressed &s pro-
vided above, unless otherwise expressly prov1ded by the terms hereof.

SEOTION 12.06. Any prowsmn of this Trust Agreement Wh.lch is

diction, be ineffective to the extent of such prolnbltlon or unenforce-
ability without invalidating the remaining provisions hereof, and any

date or render unenforceable such provision in any other Jur1sd1ct10n

Section 12.07. No term or provision of this Trust Agreement ofF -
the Equipment Trust Certificates may be changed, waived, dlscharged
or terminated orally, but, except as provided in Sectlon 11.01,. only:

whom .enforcement of the change, waiver, discharge or terminsation is
sought ; and any waiver of the terms hereof or of any Equipment Trust
Certificate shall be effective only in the specific instance and for the
specific purpose given.

prohibited or unenforceable in any jurisdiction shall, as to such. juris- .

such prohibition or unenforceability in any Junsdlctlon shall not invali-* -

,/, .

by an instrument in writing signed by the party or other person .against '
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Secrion 12.08. This Trust Agreement may be executed by the
-parties hereto on separate counterparts, each of which when so executed
and delivered shall be an original, but all such counterparts shall to-
gether constitute but one and the same instrument,

Secrion 12.09. All covenants and agreements contained herein
shall be binding upon, and inure to the benefit of, the Trustee and its
successors and assigns and the Owner and its successors and, subject
to - Article IX, its assigns. Any request, notice, direction, consent,
waiver or other instrument or action by any holder of an Equipment
Trust Certlﬁcate shall bind the SUCCESSOTs and assigns of such holder.

Secrion 12.10. The headings of the various Articles herein are
for convenience of reference only and shall not define or limit any of
the terms or provisions hereof.

SecrioNn 12,11, This Trust Agreement shall in all respects be
governed by, and construed in accordance with, the laws of the State
of California, including all matters of construction, validity and per-
formance. '

In Wrirness WHEREOF, the parties hereto have caused this Trust
Agreement to be duly executed by their respective officers thereunto
duly authorized as of the day and year ﬁrst above written and to be
delivered in the State of Cahforma

National Bank oF Tursa

WeLLs Farco Bawk, N.A,, Trustee

IseaL] .
. By .. L. W

— Trustq oﬁ’icer
Attest ‘_., ’
ASSISTAM'ZC;M;TARY ,

) | _
By%M__é___M
g " Vice President
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STATE 0F OKLAHOMA 2
COUNTY or Tursa J’

‘ , to me known, who, being by me duly sworn, did
? epose and say that he resides at colecbon, (K LeAe et ; that
: he is 8 Zse Sesedent  of NATIONAL BANK OF TuLsa; the assoc1at10n
descrlbed in and which executed the foregoing instrument; that he
knows the seal of said association; that the seal affixed to sa1d instru-
i Ifment is such association seal; that it was so affixed by order of the
board of directors of said association, and that he signed his name

thereto by like order.

?/On /_.1/__ day of November, 1972, before me personally came

| My Commission Expires August 18, 1974 Notary Public

| StATE oF CALIFORNIA .
CounTty oF Sax Fraxcisco :

On the %iay of November, 1972, before me personally came
JACK W. WETZEL , to me known, who, being by me duly swo: m, did
he is a Trust Officer of WELLS Farco Bang, N.A, the assoclatlon
described in and which executed the foregoing instrument; that he
knows the seal of said association; that the seal affixed to said instru-
ment is such association seal; that it was so affixed by order of the
board of trustees of said association, and that he s1gned h1 name

thereto by like order.
/ ) ____Ji/__ _-ﬁé/m/

Notary Pubhc

" mummnmmmmnumnu
ey OFFICIAL SEAL
NoSTELMA R. CONLAN
ARY PUBLIC - CAI..:IRF;‘.?‘RNIA

CITY & COUNTY OF SAN
My Commission Expires Jyly 4, 1(9”7?4




